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OATH OR AFFIRMATION

I, Trudi M.Buckley . , swear (or affirm) that, to the best of

my knowledge andbelief the accompanying financial statement and supporting schedules pertaining to the firm of

U.S.Bancorp Investments, Inc. , as

of December 31 , 2014 , are true and correct. I further swéar (dr affirm) that

neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in any account
classified solely as that of a customer, except as follows:

No exceptions.

AMANDARDAMAN

Notary Public-NotarySeal SignatureStateof Missouri,4effersonCounty

Commission# 123Ô1813 CFOMy CommissionExpiresSep6, 2016
Title

a dinandet CbdJna-r1
Notary Public

This report **contains (check all applicable boxes):
0 (a) Facing Page.
2 (b) Statement of Financial Condition.
2 (c) Statement of Income (Loss).
2 (d) Statement of Changes in Financial Condition.

(e) Statement of Changes in Stockholders' Equity or Partners' or Sole Proprietors' Capital.
(f) Statement of Changes in Liabilities Subordinated to Claims of Creditors.
(g) Computation of Net Capital.

(h) Computation for Determination of Reserve Requirements Pursuant to Rule 15c3-3.
(i). Information Relating to the Possession or Control Requirements Under Rule 15c3-3.
(j) A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15c3-1 and the

Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15c3-3.

(k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods ofconsolidation.
(1) An Oath or Affirmation.

(m) A copy of the SIPC Supplemental Report.

(n) A report describing anymaterial inadequacies found to exist or found to have existed since the date ofthe previous audit.

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).

This report is deemedConfidential in accordance with Rule 17a5-(e)(3).
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FinancialCondition
December31,2014

W
With Report of Independent Registered Public Accounting Firm.

The Company's audited Statement of Financial Condition as

of December 31, 2014,pursuant to Rule 17a-5, is available for

examination at the Company's office at U.S.Bancorp Investments, Inc.,
60 Livingston Ave.,St.Paul, MN 55107 or at the office of the Securities

and Exchange Commission, Chicago, IL.

Obancorp.
Investments, Inc.

5
NOTADEPOSIT NOTFDICINSURED NOTGUARANTEEDBYTHEBANK MAYLOSEVALUE NOTINSUREDBYANYFEDERALGOVERNMENTAGENCY

InvestmentproductsandservicesareavailablethroughU.S.BancorpInvestments,the marketingnameforU.S.BancorpInvestments,Inc.,memberFINRAandSIPC,an

W investmentadviserandabrokeragesubsidiaryof U.S.BancorpandaffiliateofU.S.Bank.U.S.BancorpInvestments,Inc.is notataxadvisor.Whenit is appropriate,youareencouragedto seek professionaltax or legaladvice.
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Ernst & YoungLLP Tel: +1 212 773 3000
5 Times Square Fax:+1 212 773 6350
New York, NY 10036-6530

Building a better
working world

Report of Independent Registered Public Accounting Firm

The Board of Directors

U.S.Bancorp Investments, Inc.

We have audited the accompanying statement of financial condition of U.S. Bancorp
Investments, Inc. (the Company) as of December 31, 2014. This financial statement is the
responsibility of the Company's management. Our responsibility is to express an opinion on this
financial statement based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the statement of financial condition is free of material

g misstatement. An audit includes examining, on a test basis,evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting principles

W used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audit provides a reasonable basis for our opinion.W
In our opinion, the statement of financial condition referred to above presents fairly, in all

g material respects, the financial position of U.S.Bancorp Investments, Inc. at December 31, 2014,
in conformity with U.S.generally accepted accounting principles.

g February 27,2015

W

W

A member firm of Ernst & Young GlobalLimited



U.S.Bancorp InveStmentS, Inc.

Statement of Financial Condition
(In Thousands, Except Share and Per Share Amounts)

December 31, 2014

Assets

Cash $ 172,746

Cash and securities segregated in compliance with federal regulations 80,035
Collateralized agreements:

Securities borrowed 638,204

Securities purchased under agreements to resell 39,508
Receivables:

Customers 39,173

Brokers, dealers, and clearing organizations 127,615
Affiliates 966

Securities owned, at fair value 860,072

Fixed assets,net of accumulated depreciation and amortization of $9,142 2,587
Goodwill and intangibles 39,113

Deferred tax asset,net 8,926
Other assets,net of allowance of $3,205 19,370
Total assets $ 2,028,315

Liabilities

Collateralized agreements:

Securities sold under agreements to repurchase $ 111,284

Securities loaned 46,391
Payables:

Customers 31,233
Brokers, dealers, and clearing organizations 50,366

Affiliates 1,982
Securities sold, but not yet purchased, at fair value 708,555
Accrued compensation and benefits . 59,119
Taxes payable to Parent 7,551
Other liabilities and accrued expenses 11,879

Total liabilities 1,028,360

Commitments, contingencies, and guarantees

Subordinated liabilities 500,000

Stockholder's equity:

Common stock, $0.01par value; 100,000shares authorized,

100,000shares issuedand outstanding 1

Additional paid-in capital 519,628

Accumulated deficit (19,674)
Total stockholder's equity 499,955

Total liabilities, commitments, contingencies, guarantees, and stockholder's equity $ 2,028,315

See accompanying notes.

E
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U.S.Bancorp Investments, Inc.

Notes to Statement of Financial Condition
(Dollars in Thousands)

R
December 31, 2014

5
1.Organization

U.S.Bancorp Investments, Inc. (the Company), a wholly owned subsidiary of U.S. Bancorp
(USB or the Parent), is a broker-dealer that is registered with the Securities and Exchange
Commission (SEC) and is a member of the Financial Industry Regulatory Authority (FINRA).
The Company provides a broad range of services to customers including retail brokerage and
investment advisory through its bank branch-based registered representatives and institutional
brokerage services consisting of investment banking and securities trading.

In the ordinary course of business, the Company enters into transactions with the Parent and
subsidiaries of the Parent. The Company's results might be significantly different if it operated
as a stand-alone entity. Affiliated transactions are described in Note 14, "Transactions With
Affiliates."

2.Summary of Significant Accounting Policies

Use of Estimates

The preparation of the statement of financial condition in conformity with United States
generally accepted accounting principles requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities at the date of the statement
of financial condition. Actual results could differ from those estimates.

W
Cash

Cash includes cash held at U.S. Bank National Association (USBNA), an affiliate of the
Company, as of December 31,2014, in the amount of $172,745and cashheld at a non-affiliate
bank in the amount of $1.



U.S.Bancorp Investments, Inc.

Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

2.Summary of Significant Accounting Policies (continued)
8

Cash and Securities Segregated in Compliance With Federal Regulations

In accordance with Rule 15c3-3 of the Securities Exchange Act of 1934, the Company, as a
registered broker-dealer carrying customer accounts, is subject to requirements related to
maintaining cash or qualified securities in a special reserve bank account at a non-affiliate bank
for the exclusive benefit of customers. Funds can be held in cash, reverse repurchase
agreements, U.S.Treasury securities, and other qualified securities.

During 2014, the Company used both cash and U.S.Treasury securities to support its Customer
Reserve Formula. Included in cash and securities segregated in compliance with federal
regulations at December 31, 2014, are $30,000 of cash deposits with a non-affiliate bank and
$50,035of U.S.Treasury securities.

Collateralized Securities Transactions

Securities purchased under agreements to resell and securities sold under agreements to
repurchase are carried at the contractual amounts at which the securities will be subsequently
resold or repurchased, including accrued interest. It is the Company's policy to take possession
or control of securities purchased under agreements to resell at the time these agreements are
executed. The counterparties to these agreements typically are primary dealers of U.S.
government securities and major financial institutions. Collateral is valued daily, and additional
collateral is obtained from or refunded to counterparties when appropriate.

Securities borrowed and loaned balances result from transactions with other broker-dealers or
financial institutions and are recorded at the amount of cash collateral advanced or received.

Securities-borrowed transactions require the Company to deposit cash or other collateral in
excess of the market value of the borrowed securities with the lender. Securities-loaned

transactions require the borrower to deposit cash with the Company in excess of the market value
of the loaned securities. The Company monitors the market value of securities borrowed and
loaned on a daily basis,with additional collateral obtained or refunded as necessary.

W
4



U·S. Bancorp Investments, Inc.

Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

2.Summary of Significant Accounting Policies (continued)

Receivables

No allowance has been established for customer or other broker-dealer receivables, as
management believes these receivable amounts are fully collectible.

8
Derivative Transactions

The Company transacts in the derivative market to manage the credit risk related to its corporate
bond trading portfolio and the interest rate risk related to its municipal securities trading
portfolio. The Company's derivative transactions can include credit default swap indexes and
U.S.Treasury futures that are designated as economic hedges.The Company's credit default
swap indexes are all executed and outstanding with USBNA as counterparty, and the Company's
U.S.Treasury futures are all executed through Credit Suisse as futures commission merchant
(FCM). Derivative contracts for credit default swap indexes are reported net in the statement of
financial condition as receivables from, or payables to, affiliates at fair value. Derivative
contracts for U.S. Treasury futures are reported in the statement of financial condition
as receivables from, or payables to, brokers, dealers, and clearing organizations at fair value.
Derivative transactions are recorded on a trade-date basis.

As part of the Company's normal bond underwriting activities, the Company may execute
extended settlement trades (purchases and sales) to support the business requirements of its
customers. Extended settlement trades are those that have settlement days beyond those
customary for the respective transaction, typically because the customer prefers to lock in bond
prices in advance of the desired bond issuance date. When the Company executes an extended
settlement trade with a customer, it enters into offsetting extended settlement trades with
investors, therefore economically hedging the market risk created by the extended settlement
trades. Extended settlement trades are accounted for as derivatives carried at fair value on a

trade-date basis,and are reported in the statement of financial condition as receivables from, or
payables to, brokers, dealers, and clearing organizations.

W



U.S.Bancorp Investments, Inc.

Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

2.Summary of Significant Accounting Policies (continued)

See Note 3, "Derivative Financial Instruments," for further information regarding derivative
transactions.

Securities Owned and Securities Sold,but Not Yet Purchased

All of the Company's securities owned and securities sold, but not yet purchased, are recorded in
the statement of financial condition on a trade-date basis at fair value.

SeeNote 8,"Fair Value," for all securities as of December 31,2014.
8

Fixed Assets

Fixed assetsare recorded at cost and include office equipment, computer software, and leasehold
improvements. Depreciation of office equipment and computer software is recorded using the
straight-line method over estimated useful lives of three to seven years.Leasehold improvements
are amortized over the shorter of the asset's estimated useful life or the life of the lease.

8
Goodwill and Intangibles

E
Goodwill is recorded on acquired businesses if the purchase price exceeds the fair value of the
net assets acquired. Goodwill is not amortized but is subject, at a minimum, to annual tests for
impairment. In certain situations, an interim impairment test may be required if events occur or
circumstances change that would more likely than not reduce the fair value of the Company
below its carrying amount. Determining the amount of goodwill impairment, if any, includes
assessing the current implied fair value of the Company as if it were being acquired in a business
combination and comparing it to the carrying amount of the goodwill. No impairment charges
were taken during 2014.

During 2014, USBNA purchased the financial advisory business of the Chicago-area branch
banking operations of the Charter One Bank (Charter One) from RBS Citizens Financial Group.
Through a separate purchase and assumption agreement, the Company acquired the Charter One
financial advisory business from USBNA, which added approximately $7,613 of goodwill and
$214 of intangibles.

W
6



U.S.Bancorp Investments, Inc.

Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

W
2.Summary of Significant Accounting Policies (continued)

W
Other Assets

Included in other assets are cash advances to employees. These advances are made to revenue-

producing employees in retail brokerage, typically in connection with their recruitment process,
at management's discretion. These advances are based on continued employment and are
amortized using the straight-line method over a two- or three-year vesting period.

As a condition of these cash advances, a "claw-back" provision is included in the employment
agreement, which requires the employee to pay back all or a portion of the advance to the
Company if the employee terminates his or her employment within the vesting period set forth in
the agreement.

Some of the employees have terminated and have not yet repaid the amounts due to the
Company under the "claw-back" provisions. Upon termination, the Company transfers this
balance to a receivable account in the statement of financial condition. The Company is actively
trying to collect the funds owed to it and has established an allowance for doubtful accounts for
any amounts greater than 90 days outstanding that is applied against the receivable. The
allowance is reviewed monthly by management to determine if any changes are necessary.

SeeNote 10,"Other Assets," for detail of other assets as of December 31, 2014.

Stock-Based Compensation

As part of its employee compensation programs, the Company's employees participate in USB's
retirement savings plan, pension plan, and stock compensation plan. Pension and stock-based
compensation expense is allocated to the Company by USB based on the Company's pro rata use
of these plans. All assetsand liabilities of the plans are recorded at USB.

W

W
7



U.S.Bancorp Investments, Inc.

Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

W

W

2.Summary of Significant Accounting Policies (continued)

Income Taxes

The Company is included in the filing of a consolidated federal income tax return with USB and
its affiliates. The Company also files unitary and separate state income tax returns. Settlements
of federal and state payments are made on a regular basis in line with a tax-sharing agreement
with USB and its affiliates. Deferred taxes that are recorded represent the differences between
the financial reporting basis of assets and liabilities and the tax basis of such assets and
liabilities.

Please seeNote 17,"Income Taxes," for further discussion.

Product Partner Dollars

The Company distributes annuity and mutual fund products for third parties (Product Partners).
As part of these arrangements, the Product Partners provide monetary promotional support to the
Company to be used for marketing, training, and other sales initiatives (Product Partner Dollars).

Product Partner Dollars are generally based on a contractual fee as a percentage of assetsunder
management, a contractual fee as a percentage of sales, or an agreed-upon annual payment or
series of quarterly payments. Amounts related to the contractual fee methods are accrued on a
monthly basis and generally collected on a quarterly basis. Amounts related to the
annual/quarterly payment method are recognized in the period for which they are earned.

Revenue Recognition

Retail Brokerage - Commission income and related employee compensation are recorded on a
trade-date basis.Trailer commission revenue and related expense is recorded on an accrual basis.
Individual retirement account fees are recorded on an accrual basis asearned.

W
Investment Advisory Fees - Investment advisory fees consist of revenues earned on customer
assets and are collected in advance on a quarterly basis and are recognized ratably over the
quarter. Related employee compensation is recognized ratably over the quarter.

W
8
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U.S.Bancorp Investments, Inc.

Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

2.Summary of Significant Accounting Policies (continued)

Institutional Brokerage - Gains and losses that arise from securities trading are recorded on a
trade-date basis.

Investment Banking - Investment banking revenues include gains, losses, and fees, net of
syndicate expenses, arising from securities offerings in which the Company acts as underwriter
or agent.Investment banking revenues also include fees earned through the private placement of
securities and financial structuring advisory services. Financial structuring fees are recorded on
the offering date,private placement fees on the closing date,corporate bond sales concessions on
the trade date, municipal sales concessions on the settlement date, and underwriting and
management fees at the time the underwriting is completed and the income is reasonably
determinable. Expenses associated with such transactions are deferred until the related revenue is
recognized or the engagement is otherwise concluded.

Interest Income and Expense - Interest income and expense are recorded on an accrual basis and
primarily relate to the trading portfolio and collateralized securities transactions.

3.Derivative Financial Instruments

The following table provides information on the fair value of the Company's derivative contracts
at December 31,2014:

Asset Derivatives Liability Derivatives
Remaining Remaining

Notional Fair Maturity Notional Fair Maturity
Value Value in Years Value Value in Years

W
Credit default swap index

g contracts $ 200,000 $ 2,956 1.85 $ 200,000 $ (2,956) 1.81
Extended settlement trades 57,924 4,197 .03 57,924 (4,026) .03

At December 31, 2014, the Company had ten credit default swap index derivative contracts
W outstanding with an immaterial net fair value. During the year, the Company entered into no new

contracts.
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U.S.Bancorp Investments, Inc.

Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

W
3.Derivative Financial Instruments (continued)

During the year,the Company entered into no new U.S.Treasury futures derivative contracts and
at December 31,2014, there were no contracts outstanding.

During the year, the Company entered into several extended settlement trades contracts. At
December 31, 2014, the Company had two extended settlement trades outstanding.

4.Netting Arrangements for Certain Financial Instruments

The following table provides information on the Company's netting adjustments and items not
offset in the statement of financial condition but available for offset in the event of default:

Gross Net Amounts Gross Amounts Not Offset
Amounts Presented in in the Statement of

Offset in the the Financial Condition
Gross Statement of Statement of

Recognized Financial Financial Financial Collateral
Assets Condition Condition Instruments(a) Received(b) Net Amount

December 31,2014
Derivative assets (°) $ 2,956 $ (2,956) $ - $ - $ - $ -

Reverse repurchase
agreements 39,508 - 39,508 39,508 - -

Securities borrowed 638,204 - 638,204 - 619,940 18,264
Total $ 680,668 $ (2,956) $ 677,712 $ 39,508 $ 619,940 $ 18,264

(a) For reverse repurchase agreements this includes any repurchase agreement payables that could legally be offset
in the event of counterparty default.

(b) Includes the fair value of securities received by the Company from the counterparty. These securities are not
included in the statement of financial condition unless the counterparty defaults.

(°) Excludes $4,197 of derivative assets not subject to netting arrangements.

W

W

W
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U.S.Bancorp Investments, Inc.

Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

R

W
4.Netting Arrangements for Certain Financial Instruments (continued)

Gross Net Amounts Gross Amounts Not Offset in
Amounts Presented in the Statement of Financial

Offset in the the Condition

Gross Statement of Statement of

Recognized Financial Financial Financial Collateral
Liabilities Condition Condition Instruments(a) Pledged(b) Net Amount

December 31,2014

Derivative liabilities(°) $ 2,956 $ (2,956) $ - $ - $ - $ -

Repurchase agreements 111,284 - 111,284 39,508 71,776 -

Securities loaned 46,391 - 46,391 - 45,748 643

Total $ 160,631 $ (2,956) $ 157,675 $ 39,508 $ 117,524 $ 643

(a) For repurchase agreements this includes any reverse repurchase agreement receivables that could legally be
offset in the event of counterparty default.

(b) Includes the fair value of securities pledged by the Company to the counterparty. Thesesecurities are included in
the statement of financial condition unless the Company defaults.

(°) Excludes $4,026 of derivative liabilities not subject to netting arrangements.

5.Receivables From, and Payables to, Customers

Amounts receivable from customers include:

Securities transactions $ 11,409
Margin accounts 27,764

Total receivables $ 39,173

Amounts payable to customers include:
Securities transactions $ 31,233

Customer securities can be held as collateral for margin loan receivables. Such collateral is not
reflected in the statement of financial condition. Margin loan receivables earn interest at floating
interest rates.

Payables to customers primarily consist of customer funds pending settlement of securities
transactions and customer funds on deposit.

11
E
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U.S.Bancorp Investments, Inc.

Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

6.Receivables From and Payables to Brokers, Dealers, and Clearing Organizations

Receivables from brokers, dealers, and clearing organizations include:
Clearing receivables $ 62,190
Underwriting receivables 26,016
Cash deposits with clearing organizations 27,657
Extended settlement trades 4,197
Securities failed to deliver 620
Other receivables 6,935

Total receivables $ 127,615

Payables to brokers,dealers,and clearing organizations include:
Clearing payables $ 46,023
Extended settlement trades 4,026
Securities failed to receive 190
Other payables 127

Total payables $ 50,366

Securities failed to deliver and receive represent the contract value of securities that have not
been delivered or received by the Company on the settlement date. Extended settlement trades
represent derivative assets and liabilities from forward contracts. See Note 3, "Derivative
Financial Instruments," for further information.

7.Collateralized Securities Transactions

In the normal course of business, the Company's customer and trading activities involve the
execution, settlement, and financing of various securities transactions. These activities may
expose the Company to off-balance-sheet risk in the event that the other party to the transaction
is unable to fulfill its contractual obligations.

The Company's financing and customer securities activities involve the Company using
securities as collateral. In the event that the counterparty does not meet its contractual obligation
to return securities used as collateral, or customers do not deposit additional securities or cash for
margin when required, the Company may be exposed to the risk of reacquiring the securities or
selling the securities at unfavorable market prices in order to satisfy its obligations to its
customers or counterparties. The Company seeks to control this risk by monitoring the market

12
W



U.S.Bancorp Investments, Inc.

Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

7.Collateralized Securities Transactions (continued)
E

value of collateral on a daily basis and requiring adjustments in the event of excess market
exposure.

8
In the normal course of business,the Company obtains securities under agreements to resell,
securities borrowed, and margin agreements on terms that permit it to repledge or resell the
securities to others. At December 31, 2014, reverse repurchase collateral of approximately
$40,000, stock borrowings of approximately $638,000, and client margin securities of
approximately $39,000 were available to the Company to utilize as collateral on various
borrowings or for other purposes. The Company has transferred to others approximately
$820,000 in connection with the Company's financing activities or to satisfy its commitments
under proprietary short sales.

8.Fair Value

Fair value is defined as the exchange price that would be received for an asset or paid to transfer
a liability (an exit price) in the principal or most advantageous market for the asset or liability in
an orderly transaction between market participants on the measurement date. A fair value
measurement reflects all of the assumptions that market participants would use in pricing the
asset or liability, including assumptions about the risk inherent in a particular valuation
technique, the effect of a restriction on the sale or use of an asset, and the risk of
nonperformance.

The Company groups its assets and liabilities measured at fair value into a three-level hierarchy
for valuation techniques used to measure financial assets and financial liabilities at fair value.
This hierarchy is based on whether the valuation inputs are observable or unobservable. These
levels are:

Level 1 - Quoted prices in active markets for identical assets or liabilities. Level 1 includes
U.S.Treasury notes andbonds and exchange-traded equity securities.

Level 2 - Observable inputs other than Level 1 prices, such as quoted prices for identical or
similar instruments in markets that are not active; and valuation techniques for which
significant assumptions are observable, either directly or indirectly. The observable
assumptions for the valuation techniques can include contractual cash flows, benchmark
yields, and credit spreads to determine fair value. Level 2 includes debt securities that are

13
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U.S.Bancorp Investments, Inc.

Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

8.Fair Value (continued)
E

traded less frequently than exchange-traded instruments and derivative contracts whose value
is determined using a pricing model with inputs that are observable in the market or can be
derived principally from or corroborated by observable market data.

Level 3 - Unobservable inputs that are supported by little or no market activity and that are
significant to the fair value of the assets or liabilities. Level 3 assets and liabilities include
financial instruments whose values are determined using pricing models, discounted cash
flow methodologies, or similar techniques, as well as instruments for which the
determination of fair value requires significant management judgment or estimation. The
Company did not have any Level 3 inventory positions as of December 31, 2014.

The inputs or methodology used for valuing securities are not necessarily an indication of the
risk associated with investing in those securities.

The following table presents the valuation of the Company's assets and liabilities measured at
fair value on a recurring basis by pricing levels as of December 31, 2014:

Balance as of
December 31,

Level 1 Level 2 Level 3 Netting(a) 2014
Assets
Securities owned:

U.S.government securities $ 173,216 $ - $ - $ - $ 173,216
Municipal securities - 47,823 - - 47,823
Corporate debt obligations - 638,803 - - 638,803
Corporate equities 52 - - - 52
Other securities - 178 - - 178

Receivables from brokers, dealers,and
clearing organizations:

Derivative extended settlement trades - 4,197 - - 4,197
Receivables from affiliates:

Derivative credit contracts receivable - 2,956 - (2,956) -

Cash and securities segregated in

compliance with federal regulations:
Securities owned 50,035 - - - 50,035

Total assets measured at fair

value on a recurring basis $ 223,303 $ 693,957 $ - $ (2,956) $ 914,304

14
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U.S.Bancorp Investments, Inc.

g Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

E

E
8.Fair Value (continued)

Balance as of

December 31,
Level 1 Level 2 Level 3 Netting(a) 2014

Liabilities

Securities sold, but not yet purchased:
U.S.government securities $ 101,199 $ 15 $ - $ - $ 101,214
Corporate debt obligations - 607,280 - - 607,280
Other securities - 61 - - 61

Payablesto brokers, dealers,and
clearing organizations:

Derivative extended settlement trades - 4,026 - - 4,026
Payables to affiliates:

Derivative credit contracts payable - 2,956 - (2,956) -

Total liabilities measured at fair value

on a recurring basis $ 101,199 $ 614,338 $ - $ (2,956) $ 712,581

(aðRepresents netting of derivative asset and liability balances with the same counterparty subject
to master netting agreements.

Other securities include fractional shares of securities, securities purchased from customers in
order to facilitate customer sale requests on an expedited basis,and securities positions resulting
from trade errors.

8
Securities borrowed/loaned, repurchase/reverse repurchase agreements, receivable from/payable
to brokers,dealers and clearing organizations, receivable from/payable to customers, receivable
from/payable to affiliates, and other receivables are not accounted for at fair value but are
short-term in nature and, accordingly, are carried at amounts that approximate fair value. These

g balances are recorded at or near their respective transaction prices and historically have been
settled or converted to cash at approximately that value andare categorized asLevel 2 of the fair

R value hierarchy for disclosure purposes only.

W

W
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U.S.Bancorp Investments, Inc.

g Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

9.Fixed Assets

At December 31, 2014, the Company's fixed assetsare as follows:

Office equipment $ 8,877
Computer software 2,446
Leasehold improvements 406
Total fixed assets 11,729

Less accumulated depreciation and amortization 9,142
Fixed assets,net $ 2,587

10.Other Assets

At December 31, 2014, the Company's other assetsare as follows:

Deferred employee cash advances $ 8,825
Accrued interest receivable 6,853
Prepaid expenses 2,990
Other,net of allowance of $3,205 702
Total other assets $ 19,370

11.Other Liabilities and Accrued Expenses

At December 31, 2014, the Company's other liabilities and accrued expenses are as follows:

Accrued interest payable $ 5,616
Accounts payable 5,103
Legal reserve 1,160
Total other liabilities and accrued expenses $ 11,879

16



U.S.Bancorp Investments, Inc.

g Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

R

8
12.Borrowings

At December 31,2014, the Company had a $250,000secured borrowing facility with USBNA to
be used for discretionary working capital purposes. At December 31, 2014, there were no
outstanding borrowings under the facility. The rate of interest for this facility is quoted at the
time of borrowing at USBNA's discretion.

In addition, the Company has a $1,000,000 unsecured promissory facility with USB to be used
for discretionary working capital purposes. At December 31, 2014, the Company had no
outstanding borrowings on this note. The rate of interest for this facility is quoted at the time of
borrowing and is based on USB's discretion.

The Company also has a $300,000 secured promissory facility with USBNA to be used as
support for intra-day cash settlements of security underwritings. At December 31, 2014, the
Company had no outstanding borrowings on this note. The rate of interest for this note is quoted
at the time of borrowing at USBNA's discretion.

13.Contingencies, Commitments, and Risks

Legal Contingencies

The Company is involved in various pending and potential lawsuits, arbitration proceedings, and
regulatory inquiries related to its securities and investment banking business. Also, the Company
is involved from time to time in investigations and proceedings by governmental agencies and
self-regulatory organizations. Management of the Company believes, based on its current
knowledge and consultation with counsel, that the resolution of any various lawsuits, arbitration,
claims, and regulatory inquiries will have no material adverse effect on the statement of financial
condition. However, the Company is unable to predict the outcome or the timing of the ultimate
resolution of these matters or the potential losses, if any, that may result from these matters. The

Company has established reserves for potential losses that are probable and reasonably
estimable.
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U.S.Bancorp Investments, Inc.

g Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

E

E
13.Contingencies, Commitments, and Risks (continued)

E
Other Commitments

In the normal course of business, the Company indemnifies and provides guarantees to securities
clearinghouses and exchanges.These guarantees are generally required under the standard
membership agreements such that members are required to guarantee the performance of other
members. To mitigate these performance risks, the exchanges and clearinghouses often require
members to post collateral. The Company's obligation under such guarantees could exceed the
collateral amounts posted; however, the potential for the Company to be required to make
payments under such guarantees is deemed remote. Accordingly, no contingent liability is
carried in the statement of financial condition for these transactions.

Concentration of Credit Risk

The Company provides investment, financing, and related services to a diverse group of
customers, including governments, corporations, and institutional and individual investors.
The Company's exposure to credit risk associated with the nonperformance of customers in
fulfilling their contractual obligations pursuant to securities transactions can be directly affected
by volatile securities markets, credit markets, and regulatory changes.This exposure is measured
on an individual customer basis, as well as for groups of customers that share similar attributes.
To alleviate the potential for risk concentrations, credit limits are established and continually
monitored in light of changing customer and/or market conditions. At December 31, 2014, the
Company believes there was no over-concentration of credit risk related to its collateralized
securities transactions.

Financial Instruments With Off-Balance Sheet Risk

W
Securities sold, but not yet purchased represent obligations of the Company to deliver specified
securities at the contracted price and, thereby, create a liability to repurchase such securities in
the market at prevailing prices. Accordingly, these transactions result in off-balance sheet risk as
the Company's satisfaction of the obligations may exceed the amount recognized in the
statement of financial condition.
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U.S.Bancorp Investments, Inc.

g Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

14.Transactions With Affiliates

In the ordinary course of business,the Company enters into transactions with USB and other
affiliates. These transactions include revenue and expenses for underwriting securities, selling
affiliated mutual funds, financing costs, royalty fees for the use of USB's name, administrative
services (processing charges), other overhead charges (costs for shared personnel), occupancy,
and general and administrative services (processing and other overhead charges). Costs are
allocated from USB to the Company based upon a master service agreement.

At December 31, 2014, the Company owned or sold short public securities issued by affiliates as
follows:

Securities owned, at fair value $ 90,661
Securities sold, but not yet purchased, at fair value 23,865

In addition, the Company had borrowed from third parties securities issued by affiliates of
$23,977.

15.Net Capital Requirements and Other Regulatory Matters

As a registered broker-dealer and a member firm of FINRA, the Company is subject to the
Uniform Net Capital Rule (the Rule) of the SEC.The Company has elected to use the alternative
method permitted by the Rule, which requires that it maintain minimum net capital of the greater
of $250, which is based on the type of business conducted by the broker-dealer, or 2% of
aggregate debit balances arising from customer transactions. FINRA may prohibit a member
firm from expanding its business or paying dividends if the resulting net capital would be less
than 5% of aggregate debit balances.In addition, the Company is subject to certain notification
requirements related to withdrawals of excess net capital.

At December 31,2014, net capital under the Rule was $613,439 or 2,190% of aggregate debit
balances and $612,879in excess of the minimum required net capital.

19
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U.S.Bancorp Investments, Inc.

g Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

16.Employee Benefits and Stock-Based Compensation

Employee Retirement Savings Plan

Substantially all of the Company's employees are eligible to participate in the defined
contribution retirement savings plan, sponsored by USB. Eligible employees are allowed to
contribute up to 75 percent of their annual compensation, subject to Internal Revenue Service
limits, through salary deductions under Section 401(k) of the Internal Revenue Code. Employee
contributions are invested at their direction among a variety of investment alternatives.
Employee contributions are 100 percent matched by the Parent, up to four percent of each
employee's eligible annual compensation. The Parent's matching contribution vests
immediately and is invested in the same manner as each employee's future contribution
elections.

Pension Plan
E

Substantially all of the Company's employees are eligible to participate in the U.S.Bank Pension
Plan, a qualified noncontributory defined benefit plan sponsored by USB. Plan participants
receive annual cash balance pay credits based on eligible pay multiplied by a percentage
determined by their age and years of service. Participants also receive an annual interest credit.
Employees become vested upon completing three years of vesting service. For participants in
the plan before 2010 that elected to stay under their existing formula, pension benefits are
provided to eligible employees based on years of service, multiplied by a percentage of their
final average pay. In addition to the funded qualified pension plan, USB maintains a
nonqualified plan that is unfunded and provides benefits to certain eligible employees.

Active and Postretirement Welfare Plan

In addition, USB provides health care and death benefits to substantially all active employees of
the Company. USB also provides health care and death benefits to certain former employees
who retired prior to January 1,2014.Employees retiring after December 31, 2013 are not eligible
for retiree health care benefits.

W

W
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U.S.Bancorp Investments, Inc.

Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

16.Employee Benefits and Stock-Based Compensation (continued)

Stock-Based Compensation

The Company's employees participate in USB's stock compensation and long-term incentive
cash plans. Stock-based compensation expense is based on the estimated fair value of the award
at the date of the grant or modification. The plans provide for grants of options to purchase
shares of common stock at a fixed price equal to the fair value of the underlying stock at the date
of grant. In addition, the plans provide for grants of shares of common stock or stock units that
are subject to restriction on transfer prior to vesting. The fair value of each option award is
estimated on the date of grant using the Black-Scholes option-pricing model. The Company
reimburses the Parent for stock-based compensation.

17.Income Taxes

At December 31, 2014, the Company did not have any unrecognized tax positions.

The components of the Company's net deferred tax asset as of December 31,2014, were:

8
Deferred tax assets:

Accrued compensation $ 13,808
Accrued expenses 754
Accrued pension and retirement benefits 4,064
Investment basis differences 6598
Other 274

Gross deferred tax asset 19,559

Deferred tax liabilities:

Goodwill and intangibles (10,277)
Fixed assets (356)

Gross deferred tax liability (10,633)
Net deferred tax asset $ 8,926

The Company did not recognize a valuation allowance against its deferred income tax assets at
the beginning or end of 2014 as the Company believes it is more likely than not that there is an
ability to realize its deferred income tax assets. In preparing its tax returns, the Company is
required to interpret complex tax laws and regulations and utilize income and cost allocation
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U.S.Bancorp Investments, Inc.

g Notes to Statement of Financial Condition (continued)
(Dollars in Thousands)

17.Income Taxes (continued)

methods to determine its taxable income. On an ongoing basis, the Company is subject to
examinations by federal, state, local and foreign taxing authorities that may give rise to differing
interpretations of these complex laws, regulations and methods. Due to the nature of the
examination process, it generally takes years before these examinations are completed and
matters are resolved. Federal tax examinations for all years ending through December 31, 2010,
are completed and resolved. The Company's tax returns for the years ended December 31, 2011
and 2012 are under examination by the Internal Revenue Service. The years open to
examination by state and local government authorities vary by jurisdiction.

18.Subordinated Liabilities

The borrowings under subordination agreements at December 31,2014, are listed as follows:

Subordinated note, due November 2,2017 $ 500,000
Total subordinated liabilities $ 500,000

The subordinated liabilities are with the Parent and are available in computing net capital under
the Rule. To the extent that such borrowings are required for the Company's continued
compliance with minimum net capital requirements, they may not be repaid. The rate of interest
for this facility is 1.68% per year. It is the Company's intention to renew the subordinated note
due on November 2, 2017.

19.Subsequent Events

The Company has evaluated the impact of events that have occurred subsequent to December 31,
2014.Based on this evaluation, the Company has determined that no events have occurred that
were required to be recognized or disclosed in the statement of financial condition.
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